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- EFREZB
(- ) United States v. Bray

~ %42 Bray ¥ John Patrick O’Neill ¢ % Oakley 784t i #38¢ B o
Bray = g2 ke F &7 & 42 B % % O’Neill B 2 Eastern 427 %72 (executive)e
Bray £ O’Neill X #@ > £ H & O'Neill 23 F3F 538 > b4 1 $4e
O Neill #72.%° 2 ER¥E  RpEAYF > BR* H 522 ARFIF22
AR mHEEEY R AR T AL I BEHRBAIF AL
Bray (% 3 B O'Neill : & & Bom 7437 9L £ o O’Neill 4, ¥22 3k Bray &
OB F I T AT A AR P2 | A4 T 4247 (community bank)? o

2010 # 6 * 13 P > Bray £2 O’Neill % * & % Oakley £ # 3% Fy* - Bray
27 FE A - L L 8726 A F (Watertown Project) > I 34 B
O'Neill .2 3 4117 E 2 P& L o — 4o > O'Neill 30 - 1 B 4277 2
R BAF A P nE > O'Neill - 5% [ & T “Wainwright” » ¥ & %
Bray - O’Neill & £ &= iz 73 4 (this could be a good one) | % #f i 8% o
Bray #-% [ M2z r v o AmEmEdo

% B > O’Neill 7% Wainwright ¥ - F3* B SB 5 287 > & 47
5 418 2 O’Neill 2. £ i Eastern 42 {7 4 Wainwright 3 ¥ it & p2 a7 & &

i i {7 & B3 4 (due diligence) » #4 {7 ¢t iZ gk 0 BB 3 & R O'Neill § 37

P > Wainwright p T 324 2 % 1,000-2,000 %% » d 3% 2 B4 0 ok
FHRE L e TH BT kA% Bray NFH ML R FREE
e B-{8 %) 555,000 # &~ F £ ;5 P~ 31,000 % Wainwright > & 6 # 14 p %

28 P3E BT &2 56% @ B~ 2 IR b Bray K F 2 & 2 57% 2010 #

20 United States v. Bray, 853 F.3d 18, 22 (1st Cir. 2017).
2 Id. at 22-23.

22 Id. at 23.



6% 29 p > Eastern 8273 F 11 & % 19 2~ (g5 - piciy - B) Jepd
Wainwright-2010 # 11 * > Bray @& Jcpif 2 ) & 39002 Bk 5 300,000 £ = -
WA o B8 Bray &2 O’Neill # Oakley i# 2@ 36 > Bray » O’Neill 3% #f
T #F-2 5 F Watertown B 3 % > e O’Neill £

2016 # 1 % 28 p > Bray ;3 BRL T+ @ 5 ev e (A vz TR
ML E M) B ERI 24 B A RTI R ER36 B EEER

(supervised release) » ¥ A& 100 § % ~ §| & - G F s s w2 o
(= ) United States v. Klein

* %44 Robert Schulman #_iz** Washington D.C.2_ Hunton & Williams
B EAAATE Y A 0 424 Tibor Klein f 2000 # 424 i= Robert Schulman %
H pe 1% Ronnie Schulman 2. P4 758 ¥ » 7% §_Schulman 2. 7354+ % - & & £+
= % » Klein ¢ # /& Schulman > 5% & I ' (McLean, Virginia)2. 7 > 3¢
#; Schulman 2. B4 7% - Klein i % »vi¥ 7 F = $#%:F ¥ ¥7 Schulman % ## & &80
£ % t5-Klein ¢ £ Schulman X #FFidH AR TR > 2 d 4 2 BRRE
% % 8Lt Klein ** Schulman #ii% o § Schulman I =X £ pF 5 g8
Klein & 2804 & LY #53% %25 o

2010 # 7 * > Schulman #* % King Pharmaceutical ( ™ # King) & {7 %

N K

e
]

F13F 2 pF o King e 7 27 (in-house counsel)w Hunton H # & 35 4

\

270 P 0 2% ad (Plizer) # i idih % - F# 8 » 4 p > Hunton & 35 4 &2

-

7 David Kelly $r385h2 20 g 06 > & E585 i B3 4 (due

diligence)#— #8 4 o2 {4 > Kelly 4 % Schulman i & pij & & 3-8 320

7 F]+ %4582 13 p > Klein ] Schulman #* & {7 &) {733 » gL %

B
2 Id. at 24.
25 United States v. Klein, 913 F.3d 73, 75-76 (2d Cir. 2019).

% 14 at 76.



# Schulman #% 3] : " % — = ehE 2 B & & 3% {%4% (it would be nice to be king

foraday) | (A< 22 B2 2T =AM > 7 Schulman +

I

Klein i i King § 2% & ¥ - 78453 3, )oSchulman % 77 i & - &

I

)
;‘_\4\\

5

3

AOB BRSO AR M - IR (e ik 2 SodEsy & King e R8T g
o8 % 15 p »Klein X7 SIFF &4 = EEE%‘G%’:‘ Ameriprise £ f& 2 ¥
(Ameriprise financial) £ Shechtman » Shechtman A % 3% - ¥ p » Klein £ =%
i % Shechtman » ¥ 23 @ 4o o E ) &) 4 0 & 3§ A #(what he would
do if he thought he had inside information) ? Shechtman & - # 33 ¥ Klein > i
BEEap 3 5@ ?2Klein £ so¥3 8 & p KingeShechtman # ¥ 34 & Klein
g 7 £ 8 % % Frank Marzano #* 38 i} & ? Klein = ¥ : Marzano " 7 zii&
i# (wouldn’t touch this) ; = Shechtman A 33 &* Klein § B 2t 3" L 22 %k > F] 5

7 g o Klein 7¢ A 4 % Shechtman fE§ King A& 2 =@ fpl 2 B F

o

29 27
=N

Shechtman FE§ % 3+ 15,000 # =~ 2. King L L EH 48 > 4 w3t 2010 &
97" 18 p & 10" 16 p 3| o Shechtman 7= 3 H p ¢ Z2peig pEE 45,000 %
~2_ King = @ % & oKlein ™ 7 e # B FE 65,150 %2 King = & % & > &
3+ 585,217 %~ o gtk # £ 42 1 p & ~ Shechtman 2% ~48 =% = » H ¥
¢ 35 Schulman 2_ P} % ¥ Klein 2. % # o Klein 5 Schulman 722§ i3+

26,899 % < > } Robert Schulman 2 i¥ ik & t& = (IRA) 7.35%% ©

2R % B £ 233 Schulman 2 v Klein B >t King ¥ 33 o
Pk o e 459

1. Klein €_Schulman 754 7% ¢ Iﬂ—’_ﬁ P HH MR S 2L SRR

Schulman #- % 3H#%HILF e s ¢ :k? > » Klein #& 7| King = &

27 Id. at 76-717.
8 Id at77.

2 Id at79.



2. # Schulman ¢ & ¢ > Klein = FpL§ 7 i @8+ § £ ~ 5 King 2

|

FALE 5 %~ 4% & 45 Schulman & # 1/ 2 Schulman % A i etk = o

3.Klein £ % % i & Schulman P£ % i Schulman % = 2. - : Enzo = @

s

7 % o

S

Fe % B % 2 i ® Schulman 27 Klein = = 3 5378 (P25 ) =)

e

(z) SEC. v Sargent

Shepard £ Aldrich & - FGId ' (Massachusetts)fg i = & 2 ¢ = 3%

L oAldrich fr pF4£ =7 & F 2 ® 3¢ 2 & Purolator Products Co.( ™ # Purolator )
2. & F o HARR 2 7 23t Shepard #73 W5 - 5 Fan TR o W - iEAE

BRLFFF R 42 BE - Shepard ¥ L Aldrich T2 > 5 #+

Aldrich 2B~ 5 5 48 % @ £ o Aldrich B f# Shepard ¥ ¢ %rif Purolator 7 &

BB TP > Flpt > Aldrich 4 % Shepard 3 B Purolator i A% & pi >

%% > Shepard J& /o % %% -

1994 & 7% 13 p 210" 3 pfF >Purolator T F € % KX B €3k °
#3287 ¢ § > Purolator £ i F & % % 2 7 (Lehman Brothers, Inc.)# i H 3
#|RE R -Purolator A4~ & fiafFfp 2 gy B BE b » 1 LA F I H
Zaofditas pEE %W FRASE K -9 7 8 P o Purolator &
MarkIV % % 7 - > [ 2 ¥+ 3% | (standstill agreement) > Purolator F % = Mark
VB2t @ Fm MarkIV Bl & st 28 77 7 i & & & pi(hostile
takeover) - 10 * 3 p Purolator & % #& % Mark IV %% 25 % ~ & )= » Mark
IV ¥ TN b8 245:7 1 13 pOfEim 22 %4 fiog
Purolator 3£@3! -

p 1983 & 12 &k > Sargent - & &_Shepard 177 Foas R % % 4% - Shepard

% S.E.C. v. Sargent, 229 F.3d 68 (1st Cir. 2000).
8L Id. at71-72.

10



BASLE TS LM A Sargent i {77 175 o Shepard S E FHF €
&® 0 d 3 Sargent $&7F B L4 % B % 0 Shepard ¢ <y 3> Sargent > &
FAmpig s, T NAF ELET LR

1994 # 9 7 10 p % # - » Shepard * ¥#£? Sargent % 47 % %% o A}
B> is 7 2% 31| Shepard 73539 ¥ 7% -Shepard #% H ¥ # 35 & Aldrich %_Purolator
HEFEIE CRER O AHIE- RS - TR RIEF ALFLS
i3 e £ ¥ pF > Sargent v Shepard 4 2 2% - A FZ % B PF % > Shepard
wag (TAR A F - RO P AT L & 4L (I am aware of a company
right now that is probably going to be bought) ;> e T @ A 5 &---eo- EAR A
BRSSP HVRE > FE A L BT F enffiR(even if I had the money ...
I can’t buy stock in this company because I am too close to the situation) ;  SEC

in4y > Shepard A iz f¥t35 ¢ P /Edp 1) Purolator )]* A3 R B T e

33

=T ke - > w9 12 p ook B H4E > Sargent B Legg Mason 2.
% % %5 % ~ Brian Kelly  Sargent £ 2% Kelly : ' i¥ & F # R »* Purolator 2_ i}’
A oo 0 # & R Kelly ¥ Purolator £ 7 - #7753 - 4 = F = > Sargent £ %X &K
7 Kelly- % Kelly 4 i* # F_i&_iv Ai¥ 4+ Purolator ;} 4, F¥ > Sargent P & H 23,
Iw F H PP % Scharn A iFpr & AREF| A & T F 343 PurolatoreKelly w 47 £
Purolator % L T » 3L 51T 52 ¥ 12 keni< 8L ¥ ¥ 2L Sargent T ¥ € E %
P 7Rk £ o Kelly & I A Purolator £_ " 33 (a piece of crap) | » e £ 4
Sargent » % ® 4K F Purolator » T b '& ®5 1 3] 2 £ & o &g {5 > Sargent B
£ 2,000 %% Purolator % % o ¥ p - Sargent * #%iF 245 % 7 Charles Schwab
Corp.FitE = f~ 2,000 #4534 o

97 12 p % 107" 3 p @ > Sargent £ &% 17.67 2 ~2 32 HF

%2 Id. at 72.
B Id
% Id

11



Purolator % & 20,400 %% o iz-#_Sargent ff & K ¥+ 8 — WL S % LT o
0 EHME T4 o Sargent AT RAS FE S IR R & LRE
FF 2V - DFREHEIZEDDNE R 'k | EE % E(call options) o b 2
w0 o Sargent & A BB PPARPEE KR o AR T4 6 8 X Sargent %
H 7 #r% Purolator % & - Ef] 14 § £ A%

Sargent #-H P ¥ Purolator - ¥ £ 4% % Scharn>9 * 19 p > Scharn fi
~ 7 5,000 % Purolator > =8 % F F&* - LKL 2 % o Scharn % > A%
Purolator &£ i = wF 7 ; Z £ B L %F £ H 3 E4R 5,000 £ ~ % d
10,000 %% @ $3:£7 3 (Telefonica de Argentina)Z_ "X & o # i cZF X 5% A 34
f 0 B 3 Purolator F¥ > Scharn w % 0 & A p @ S R RIFPT AL
BRI D L5 F B RO T oML 0§ S B ycpb o # pF > Scharn £ 37
figer 1TE S RaEEe T g3 2%

tar— 2 pF > SEC 423571 % Sargent i & 1934 2% 22 % 10(b)if 2

Rule 10b-5> 2 % B F L ? > 2 ® 4% 5 3 1304k 4 2 $)/4-(directed verdict) o
SEC } 27fs » 2 Fa#-Jp 2 -fiesd ¥ % = & % (reversed and remanded for a new
trial) > F2 % B % K %2 a3l @ Sargent & F O B JTpEZ P MR 5 2. Rule

14e-3 o Sargent + #rie @ 5w » 2| g 23 o
(=) SEC v Tome

Giuseppe B. Tome 5 & i azhd chk ~ fIR R » 3 1959 # 5 &~

X% 21979 # Tome £] = B30 i=3tzp L p p I a8 X o @ —Compagnie Pour
le Financement et I’Investissement, S.A. ( © # Finvest Geneva ) » 4 i£3% = & 2

%3 43 7 & oFinvest Geneva d — R = 3% 2 & Infinvest Holdings, N.V.

(- FIFBE ¥ 783§ 2 L) “1#241%8 - Edgar M. Bronfman %_Joseph E.

% Id. at 72-73.

% Id. at 73.

37 S.E.C. v. Sargent, 329 F.3d 34 (1st Cir. 2003).

® S.E.C.v. Tome, 638 F. Supp. 596, 600 (S.D.N.Y. 1986)
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Seagram & Co. (- R EF R X 27 ) 2 H2 07 Seagram Company
Ltd. (- 7S£+ 27) 2 FF £ HFE - Bronfman 2_ % 4 & 1980 & 7
1 2 Tome % 47 » Tome % 472~ F ¥ > 4 g > “§ {6 X ¥ Bronfman % 4
7 » £ I & 4 Bronfman % 4 4 p o $3k Seagram = 7 e 7 JLIR B P -
Cheyenne F¥ » Bronfman £2 Tome 47 =X £ & - A4 {% > Tome £ Bronfman
HERRAE Y ERIBALL D E R AT MR H‘Fﬁlli AEEPERSP

= R L F

W R & TRz (short) y H i U o B (S > Bronfman # Tome /i % %

Seagram P4 7%+ Harold Fieldsteel - 1980 # 10 * > Finvest Geneva % P~ 3|

Seagram iz B~ £ #» F B H X %7 3 (3210 * 2 p >Tome * % Finvest
Geneva ¥7 Seagram & ¥ — (» [ *} 334 23k > Seagram & & & i 10 § £ ~

({421 5% %~ ) FinvestGeneva A|FF &, % Seagram #% &+ F [ % F a2
Zikof s B eiRig L B ¢+ B d Finvest Geneva $*:iE ¥ 1§ Seagram
#8210 7 8 p > Tome i # Finvest Geneva 2! Seagram & % - » T3 F ¢
12 53k > $21E Finvest Geneva #- Seagram (71,000 § # ~F £ T L A
B 52 R4y 0 &g (7R wi e o Finvest Geneva % % B #-{c P~ Seagram
He e TR F AR A2 - (0.125%)2 F I F o BB ARG G
Bronfman = % % #f Tome - Bronfman # Finvest Geneva B 3% & £ t& =
R LW e R 8 Tome L3 F 2 $intk 2 2 g0

1980 # 8 ¥ - Seagram ™ 23 i % 2 BRI L ALV X TELH o F
(Texas Pacific Oil Company)e%5 4 © & ,’{g ¥ B~ W& > Seagram B 47 4

SF E RS % o Seagram 2 TrEE f 0 £y 30 RE AR A
R > % iz ArthurD. Little & Company $# A k= + 3 = L &2 v F A g
17 2 EA" 7 o Bronfiman $30°% f(coal)#-= 5 Fid 2 8 A X 20 % 30 £ 4
L iR R RUFER T F @ (fascinated) 0 I B ASB LI R AR T A D P o 4F9]

#_Santa Fe~ Amax ~ St. Joe 2 2 Union Pacific° Fr & # /& > Tome & J Seagram

% Id. at 603.
%0 Id. at 604.
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v HFE- ML PR~ FE R AR R 4R 0 I £ 4 Seagram B

§ 0§ BAESHH Seagram 4o {17 N LN L TE L HE AT & -
ETR 9z ok W e AR R

Bronfman 12 Seagram Ag [® 2. ¥ 4 22 Tome 3
P& 4 (hostile tender offer) %4 o

1981 # 1% 13 p Fi7chSeagram* 2P FE § DA ' FE g

## Seagram # Santa Fe  Amax -~ St. Joe /2 % Kimberly Clark % » 2 2 3 F

FEISREA > A FOPL CHAFTHAILTFEFAFARE -

B8 PF L Seagram ¥V it B B AB T4 % 5 B o Seagram ME TR 4w bt
TR A SR B E 1,500 3 £ Rk o 1981 £ 17 28 p oo Seagram
17 7 ¥4 Santa Fe Jzfit% - Bronfman #3242 7 6 p m #pt 2 4 B2 &

Tome ° Seagram =78 f JcpiziE - 8 ¢ &7 Amax ¥ St. Joe - Tome 4% 2
#r Seagram 5| B T de Bl el o 2 7 42 > Amax » A% Seagram B i {T i

A };@%42 o
1981 # 2 * 25 p > Bronfman © ;i %_Seagram > B Jcpt St. Joe - 3 * 9

2
=y

P > Bronfman Ay w o §) it § 2 T X 530 2 B gk o & g'*ﬁ ¢ 358k
% Seagram B ¥ 1 F T LT RE P EAER 0 B e E 3435 % St Joe 2

BAcpbk o €32 F 4o% > Bronfman &3] F & £ & e ¥ Tome %k T o Tome

# %3 Bronfman *~ % p £ 298 £ - Bronfman %+ 3F Tome 38 %) » 12 d § 4
TR PrERE AL LE

"E 3 FHL 2 HFEEE > Tome T K
(Seagram)# ¥ ¢+ ? | Tome 2L @ {¥ 4 St. Joe 4_Seagram v&— §|442 ¥ {7
ST % o A P 3 P 9 p 2 Y K E ST Bronfman & AR A
EFE B R - AL ET R o 20 Tome AT

Lo I prid

I~

\\\ﬁr

- X2 BB &St Joe X E B OiEE 8 (call options)F K

WL s A BB R TR N

41
42 Id. at 605-606.

8 Id. at 607.
14



3% 10 p = 10:17 » Tome X 7 3" & +

F15t @ Lombardfin S.p.A. =
LPEFRF L S A4k o Leati REL st 37

T3 ¢ § i St Joe (I'd buy [St. Joe]) |
Leati %A ¥ 43530

FP PEj

= e Leati 0 i 35 » Tome 2 375 ¢

Berditsena A4 (= 10:24)

2R T o i B 4% i Lombardfin etk = N & E 2

7 > Lombardfin S.p. A ¥ & = % i iz @ St.
L > Leati & % 2 B 12421 40,000 % > ¥ &
84038 11 p » Seagram ¥ # 11 & L 45 £ & 5 2b 4

Joeg ‘z o

I

B i St.Joe e7E % o Aipw R E 2

Joe % }“?- é‘_]_?ﬂ

L

% Pl ¥ ik 4 P~I2 4 (misappropriation theory) » Tome $3 % Ag H 3 4
¥ & St Joe M E 2

B2 A RAZEYALZEAFRFREFE 275l
Dirks % > % Tome WA 2P cha EARF PR TP L 4
H

* 5% o P i N 3% A (temporary insiders) ¥ 2 7 kg H

\

r2 K7 e X
2 Tle
RIS d B

# #+(fiduciary duties)® o

(7 ) SEC. v Steffes

~ % 7 % Fortress X 7 # B (Fortress Investment Group, LLC) & pid % 2

# 4 /% A1 ¥ o P (Florida East Coast Industries, Inc. » FECI)#p &
%%ﬁoﬁC%ﬁﬁﬁ’E%%Fﬂlé\

2
N

IR

7 2_# 4 Gary Griffiths #2 CIiff
Steffes » A & M- %

#

R LIET VSR To S

o0 2 24k 2 Rex C. Steffes 22 = =
= J \ LL
BEpEs i

b % 7 Fom Bk o 42 Rex C. Steffes ~ Bret Steffes
Rex R. Steffes ~ Robert Steffes ~ William Griffiths 2 %2 ¢

PR e E4A2HE 160 § £ Ah FECI# % o Jepbij L2 F 15 0y

#F 100 F % ~2 g

4 Id. at 608-609.

4 Id. at 620-621.

4 S.E.C. v. Steffes, 805 F. Supp. 2d 601, 604 (N.D. 1. 2011).
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A B 2o w0 > FECL A_F @ 330 3t i % 8 3 - ¥ 5 54 8 f (Jacksonville)
233 2P FECI 483 3R FF 2P LY Em-H9 - 33 27 s Ry
i# L /% f48 8 2 7 (Florida East Coast Railway, LLC - FECR) » 5§ 3£ »t %

R AR 2 B EEERY 2006 127 4p - FECIE ¥ §
% 22 B3 2 {](Morgan Stanley & Co., Inc.)& 11 & = @ - FECI & 4% & £ !

B FHNEBRER 200720 15p 327 pHF - BRI I

ag

- HELREE B 15 REFRREER LI FRTRE LS SRR
&~ T+ JF 3 E (electronic dataroom) e A4 L & & B B SRF 2 2007 £
49 12p wHITHLTE2007E3 2 15p2 4 3pHF-TF 10
FRELEEE D Le B R2EY FECI F 2R E e s » 238 L 3T

FECI T2 c 2 F+ ¥R EFANZHPF R o+ § 1 17 p (business

days*®) o

A4 Griffiths 2 # ¢ 47 (nephew-in-law) » 4% 2 CIiff Steffes & i B3+
FECR - Griffiths # = FECR #] 34 #* (Vice President) { 7 A& % # 7 (Chief
Mechanical Officer) - Griffiths & %5 3% f 22 FECR #3821 1% » § § £ &
?ﬂ% Ed 2 VB2 2~ B3I > ¥ F e FECR 2 8384 {7 A
i# ¢ F (Chief Operating Officer)3F £ o4& £ CIliff Steffes # % 5.t fi 2 FECR

#6 7 4B B 3-(Bowden Rail Yard)# = v @ 2 4% - Griffiths 2_ 42 42 £7 4% 2 Rex

@)

. Steffes % 4% > ¥ Griffiths 22 Rex C. Steffes 2.8 ¥ 5 > g 1970 & 12 &k
- ® &4 % o Rex C. Steffes #_4# 2. CIiff Steffes ~ Bret Steffes ~ Rex R. Steffes
2. R M B4k 2 Robert Steffes 5 % % o CIUff Steffes &2 §' § Griffiths 12 84

T o ¥ FECR L & P42 B

SEC dp#y » # 3 2007 # 3 * % = ¥ % L /& > Griffiths ¢ /x4 FECI & Jie

HAT - PP e o 3 A #4470 SEC 7 Griffiths 4o B

.
48 Id. at 604-605.
49 Id. at 604.
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EEEVE N - Sh

(2)2007 & 3 7 4= » FECI P47+ £ 3 Griffiths 2 # FECR #rff 2 2%
B P EI R Aol R R E DR E c S M
& 3 R % - &3k Griffiths b 58 7 3

(b) Griffiths %% /5 = 41 & #% @ ¥ (Hialeah Yard » >t f¢ % 7 FECR 45

1]

BRB) ARAYEEOFT R TR R YR30 15p o kg

£ RARELE & gAY &R F FECI Gl 7407 T

(c) T F BE4EH X B HhE 1 B 4539 B Griffiths B »* FECI &_

EAEE S PR Al RS

SEC i&- # dpd52 2007 # 4% 19 p 3 4% 27 p #p &> d 357 ¥ Fortress
W #-12 p FECI - Griffiths .5 % FECI - Fortress 2. B F# 2 ¢ » & £ ¥ T 47
— Api_FECR f& % 45830 8 5] 5 4 T 4BE 30 8 B2 Mk (742> £ 7 &
W37 % 6 % S PRARES @ fn o Befs 0 SEC 4347 Griffiths % % 8 FECR 2

LFREY T I 5 8P ok s 208 B ek

SEC #t4% 4 CIiff Steffes 4p437 ¢ # 1 2007 # 3 * % = ¥ % A pF > Cliff
Steffes 7= &% FECI &t et A e pheni 42 @ o fj‘u Cliff Steffes @ % > #fL @ &

30 SR AP X FECRZARJITAISFIREFHET2 pFY
FoH D s - fmBFE U LT HE AL K2 AL AR Y RF AT A

M >t FECR #-4 91 & 2 1§ 2 @ B 4270 i o SEC 4747 FECR 7 o 3 B3 8 5

s

A1z Baaedh it 35 i) MR PPy RBEA 2SR 1 iy
R

SEC 35432 > 2007 # 3 » 280 p 2 57 TRHE AL E A2 A2 -

% Jd. at 605.
1 Id.

52 Id.
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BrAESETEA AT HES L 25 P b L B2 R B
FREEFIR o bldoo 22007 # 3 % 23 p 3 3% 25 p ¥R Griffiths & A
7 AhvgB 2o Z (7489 > 232 7 Rex C. Steffes (the elder Rex Steffes) - SEC a‘;q
¥y Griffiths fyt =% (T2 7 > BT 38 17 2 T 5000 4 8 & % Rex C. Steffese
2007 & 3 * 26 P »RexC. Steffes &2 H 23 Cliff i@ 7 352007 # 3 * 28 p >
Rex C. Steffes ™2 397,508 # <~ § i& 6,500 %% FECI %% & - H 742 4 o >

Steffes 2. # X 5% A & F Rex C. Steffes 2 £ F % - (>~ & » mpinrid

B AR PREES %{#"F’ % ' l‘ﬂ:b\ oL mp o H v iF R A FECI

e & AR5 v (motions to dismiss)SEC 2 A2 o & % 3 & S 8Lz — {
WL EALT e wEE OB E A T B RN LLE T a4
Gt EL AP R EFET R ﬂk?ﬁ%i"%#ﬁﬁiGrifﬁths PR L
a2 3 Adpipe B 2 ol 2] o 4pF & 0 SEC 4 Griffiths £ 2 FECR
R 1 g H ra BB nF I 0 p {745 7% ) (piece together for himself) & &
F A g e 2R F A Pl )AL 4F L B §%  United States v. Mylett (2d Cir.
1996) (g s 5 7% 5 B 2k Tk TR A AL e b g 7 > 8
ik G ek 1 FpE AR @ g ) 0 SEC v. Binette (D.Mass. 2010) (51 %
SEC v. Materia (2d Cir. 1984) : T & # P32 » § 44 32 2 FIgGE2 @ #F

BF2Z2 R FEWRHT AL &0 Fu N R P

P dn 1112007 £ 3 % 4 FECR pi%+& & & Griffiths % #- » FECR
FTAFEZ Hpeent & > &4 Griffiths 7 A& R/ ELHFF N 2H L
FRF R FE LRI - EBEAPL HED AT o A 2007 £ 3 0§ =

“ 2

z_m > QGriffiths ¥ 2 7 T A2 A FDE-HEF > Fla b 2 wBEe

=

53 Jd. at 605-606.
% Id. at 610.

% Id.
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BEFEETA 37 15 p B4 THeE F ¥ o0 )& & Fy(Hialeah yard)

\\\?{Ir

3rcdic o SEC Bgpfy M T & 2 P en@ 3 { B {52 388
%% o gEt > 2Pz SEC Mt Griffiths “v% FECI F 82 e A4 %

#oBd 4T

B 482X SEC 242 2 @ #E M Griffiths =% FECI # & > iz SEC
AieE 7B Griffiths 3 £ 22 0B 2 L #@E o % SECV 10 g
#% F I 4% # J5 (circumstantial evdence) @ P H p AT 5 2 4 5k o S A
Herman & MacLean v. Huddleston (1983) ; ¥ %2 SEC v. Horn (N.D.Ill. 2010)

(TR 2 s and B pmy L SEC T A BRRHERIAENE 2 )
SEC v. Van Wagner (N.D.IIL. 1999) (" P32y R L HEP P RS - BF X B

ﬁéﬁ%ﬁﬁiﬁ%?ﬁwo

il
-

H & HSEC A2k end 8 3040 4 ig,;’l‘ Griffiths & 72% = i B4 & =
Fyp Lo B L2 £ o SEC A2k dp 4y v Griffiths 22 1 7% H i %

=
o
L

*» 5§ FECI 4,48 ~ 8 £ (COO)ME § - =8B E » & il L 5 )

B E R EAHTRLIENT L 3 R aE @l L L ks

SRR D HR 8 iy BT G S G R )

¥= > A i w & SEC #Fedp 43 Griffiths % RPN E dow 7

FECI # & ch% % ¥ 3 Griffiths A A LF gt wa o £ L SEC v
Scoppetoulo (S.D.Fla. 2011) (& = p &2 5 dpdp Ak 2 5 O(b)iF £ & B hin
weo®d £ T § SEC A4kl e e 3% > it SEC didpip g & 4%

ZERAPBBTAZGLERL T EMRR VYRR ¢ L AR L B 9(b)ik

% Jd. at 610-611.
5 Id. at 611.

% Id. at611-612.
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BAapemr 54 ) Yo

B AR D B R WP E FOTR L BRI TR B BB L

BH B RFTAEEDAS - AT FECI KL > AavP st fahte

~

AT RGP L EED S H ARG L o SR Suman F (dp Akt
THFE AR L @0 THREF S o 2 & Y )o
1 #it o 3 Griffiths & 5 0 3L 5 G SEC ek i 2 fiew #F -

2 EEE RS 4 (discovery)da #r 2 £ F #F B ¥ i ¢ ¥ Griffiths #7ay B~

4

MEFEILG TEf T2 | 7 TEIAP Y A4 P

A

e 1%

[
[l
A

poe T as w2 BT 5890

2 a4 ClLff Steffes 2 4 4777 4p 4 12 = SEC dp 452 CLff Steffes &
2007 &# 3 " R =& dw o> Te of FECI & et A 0 B 2 i 4% o B2 AR AP i
* Griffiths » % % Cliff Steffes 4p 472 A#F F /2 5 &35 > v v P2 Lo

BASTRRR B L FEN ML B i R
%ﬁﬁ’aﬁ&ﬂmramm&3n£;~%¢ | e 5% TFECR

P B RN RN R B4 AP s - pise s by
o ALk £ A B Mdn TR F Clff Steffes » #r 2 # Edefe

l:“"

\:—x
“ﬁ

%

=

7 et /ﬂ“’ﬁ“#ﬁ}*’r*@%%mFEC BRBI 2R 2RI FE A
FPRD P SR R R 1Y BRI S g ottt g SR

deis A > B4R FECR #-4t i g enig 3 %o

%wgﬁfﬂgCMHm%si4Q¥25&%\~ H 3 2 T
70 ¢ Kz i SEC M Cliff Steffes 53 € 4 262 B i L2 B f3 ik 00
B HE I e ek o 22 Griffiths 2 fi4p b o #4EH & 7 a0 ¢ 4133 SEC #f

% Id. at 612.

0 J1d.

o1 Id.

82 Id. at 612-613.
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Tadp eI AR AR B E S LB S E MRS .

Akl 2AE Y o B F 5 TE s (mosaic theory)2. B 4 e 75 W i
W2 FI PR A E(perse) T B E A BAMREE ) Re > Y RIME 2N
B BRI RBATET AR N LS RH A - 2 (PRFTRLRT)
fﬁ?%\ P F mﬁl:/\f:‘lﬂl—;‘auﬁll ?—"fu%\i%ﬁmj #}:7 R g F?‘t'p"ﬁ%
R FRT B p IR E ¥ E R A R ¥ ) L (hard information)gn A L 4p K
Fova 3 VA RS Ep SRR ST A (Issurer) e ® ¥ Al - SPE R

gl %o

SEC st 4t 4 H® w orgn 2 s fod M%7 e 22014 & 1 7 27
PR3 BEE9 X F®i5 3% Rex C. Steffes 2 H = =523 Cliff M. Steffes,

Bret W. Steffes and Rex R. Steffes 7 § p #2 % 2%
(= )  United States v. Rajaratnam

Rajaratnam £/ = ¥ ¢ 72 7 #~4; & B (Galleon Group > T f " t+~iy & 8 |)>
L BAET R - kSRR o AN RS EED A S R T RS
PRT RS AT E L R T et A R F AT
2011 +# > Rajaratnam A% dp 2 8 J° 3 T 7 & 55F %6 3% % 37 40 % (conspiracy
to commit securities fraud) » 12 % 4, 78 3% X ¥ # % (securities fraud)®® - &7 A%

Ir e ks o g2 2003 &3 2009 £ 2 B Frop B PR B T

63 Id. at 613.

64 Edward Greene & Olivia Schmid, Duty-Free Insider Trading?,2013 COLUM. BUS. L. REV.
369, 415 (2013).

8 Stephen J. Crimmins, Insider Trading: Where Is the Line?,2013 COLUM. BUS. L. REV. 330,
342 (2013).

% SEC v. Rex C. Steffes, Cliff M. Steffes, Bret W. Steffes and Rex R. Steffes, Litig. Release
No. 22,917 (Feb 4,2014), https://www.sec.gov/enforcement-litigation/litigation-releases/Ir-22917.

87 United States v. Rajaratnam, 719 F.3d 139, 144 (2d Cir. 2013).
8 Id.
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P W3 R R B 2 P R ni) LR S L P

o3
g
=
Ei
(¥
o
>~

F
P
e
3%
N
w0

Hrd TAARAZ e P BENIYL (D) F
& = ¥ (McKinsey & Company, Inc.) 3 % & 5 4 (senior partner) Anil Kumar ; (2)
® 2 @ (Intel Corporation) 532 4 (executive)Rajiv Goel ; (3) ¥ - T '& 7
% (hedge fund) 3k F 2 & 5 32 (portfolio manager) Danielle Chiesi ; (4) -4y &
B+ B 1 RoomyKhan; 2 (5) Hismizfeiztiy M E 1> ¢ 3 Adam
Smith™ r& % B & % ;2 %¥_Rajaratnam 2. 7 78 & 349 6@ X7 1 2 { B

Ked o+ il

Rajaratnam »* #5324 ¢ 31 % Dijrks v. SEC %722 SEC v. Monarch Fund
A AR EFFRBTRIEL S 2 B TE R HD H
AYTEF G d A A FrpliEr | e Nkt PR ZF T B
G T fe TR T AR R § 7 H-(over-the-counter market) ¥ R — ¥

THEX A T RRIEEF MRS - TR pRERE R R
@ 7% (act at their peril)® e 3 2. » Tdoh F 354 - 4> — = T2 E D
YA LR 4R 0 T e 1R B i'fiﬁ (inconsequential) s A &2
DB FIAE A - TS F i (mosaic) Ml oA pENE AR TR
AT RELE RSP T REFR L d R B ATR

"&b %] (howeversmall) j (ZRdm A F A7 EFFRM %) $HE R

% Id.

0

"L United States v. Rajaratnam, 802 F. Supp. 2d 491, 495 (S.D.N.Y. 2011)
2 Dirks v. SEC, 463 U.S. 646,658 (1983).

8 Elkind v. Liggett & Myers, Inc. » 635 F.2d 156, 165 (2d Cir. 1980)

4 UNITED STATES OF AMERICA, Appellee, v. Danielle CHIESI, Defendant, Raj
Rajaratnam, Defendant-Appellant., 2012 WL 389959, at *59-60.

" Id.
®Id.
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]_"%ﬁ]«‘f};]ﬁﬂ’ PeaRrs B MR ’%A”Ti?é:}i m&;ﬁzg B3 IR R B R
ATRAR R FTRKRATEE AL 2 TR P LAF 2L 0 T

B0 A iR E T Fo R AT .

B PRERAE I FAZ P ia R Bw kR0,

-~

S ARERRTTORF LA LPRRRAET Y

BT R 2 B LT o h A RREERS BRI s
BYER 0 SHcR b hd A AR AL L B RAG fF¢$
FRA AT RN LD F LR MR R 2 ARIIRT X2 2P L4
Bte o~ aedcB R FERRES QP MU L B g E e Ly

AN AT 4

Eallld) BEY LN B Rl LR A g 2 B
United States v. Bray | **% ' & “Wainwright” 1. Wainwright % L enp 2 2 3 5
GL:AREMARE EF) IO R KBRS EF

A D TH -
2. A FE B R FI0 B @R
Wainwright % & chF & o
3. 42 F p LY #E A&E Wainwright
BHEP R E 50% 1 o

United States v. Klein [t would be nice to be king for | 1. /2 I3 2 ’King” 5 BEM F > & ;}F, o
day. o

" United States v. Rajaratnam, 719 F.3d 139, 143 (2d Cir. 2013). = % 1§ B2 4571 °
drdk THRELBEL hE A L0/ A—\% v BAR A R @&% AR E 2 dx Y B - BFE—
—#&®HEBFEF 5], T ¥ 224 Rajaratnam 3 5 3v 80k L 2 o

8 UNITED STATES OF AMERICA, Appellee, v. Danielle CHIESI, Defendant, Raj
Rajaratnam, Defendant-Appellant., 2012 WL 389959, at *59-60.

™ United States v. Rajaratnam, 719 F.3d 139, 144 (2d Cir. 2013). ($#>" 12 3 B M > @ *
PAUE L2 dg o 0 B A AR R TR e T AT dE § (knowing possession) | 152 ) 5
p’ F
:”x?\'rvf;;/\rripgf, SEA ARG LA ;,?pﬁ_g\;zugto

8 United States v. Rajaratnam, 719 F.3d 139, 160 (2d Cir. 2013).
81 See e.g. United States v. Rajaratnam, 719 F.3d 139 (2d Cir. 2013).
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2. A2 2 WwpER King %L o

S.E.C. v. Sargent [ am aware of a company | 1. A& 2 & K H - WL &<

right now that is probably FF oo

Speh

going to be bought; even if I | 2. A 2 jE A B K MY %L > A%

had the money ... I can’t buy PAPR AT AT B R GE o
stock in this company | 3. A2 I & H s FRINLE o X
because I am too close to the BEHE
situation.
S.E.C. v. Tome I’d buy [St. Joe]. AR ETT 2 A 4aT E\’F"E ' P 3%
N

e Am AR IZSFRE

o

Foo D ERPALE P LBEN F RO R AL

" Klein % 5 bl L g - o Ty - 2 R E R
{%4# (it would be nice to be king foraday) ;- & F & + k5 > = 25 3
s VRN &) 4 o Schulman A% » 2P AR T AP () )

58 # R (misguided)sn3 w0 FERIEM P L g - o KT S
1% §-([he] made a misguided comment to a friend in an effort to show off
that he knew something that the public did not)® ;o #k @ » ;F a2 8

ThARY REAEBEFRRZIMNEL - G F
Schulman # SEC % 7+ » # “,% THRINTEZNE- AR
2 (king)y 2 *h > X iR gL H B R R CREE &
FRAARGE EEL T Gl o 3 3R LR TR F
B T4 12 chdi 34 5 (reasonable inferences) ¥ T & #

¥ % 5 (use common sense) | %7 o fi‘u ¥ @A % > Schulman

&R AT B RE A £ SECKGRATY
- AR FRT R AT King l# 2 T &

82 United States v. Klein, 913 F.3d 73, 79 (2d Cir. 2019).
8 Id.
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Fa PKing (27 )y( A @i F 3+ A B)o F e g3l
Waw M ep: 3 B (9 d) 2% ¢ Schulman 2 2% % Klein j# i@

TR F oo Klein 4 ¢ 3 s# R ¥ Shechtman > T B 4§

B2 2 HZASECEA BT RN EF P FFLIREGREY L7
2 FYg o0 IR AL X AR A (tippee) T DI LS 2 F R daihak 2 2
BN AL o ip B B Jp(circumstantial evidence) # 35 1 L X AR
A TR T THEY (AN ) EL BRI ARAAAL
FE

BETEREZES S AR ORI RS kR e A A T K
£

£ B2 SR I

=~ ARIBABEHYLOEP FPREELER
éd’%/\;\“ﬁ]g’/;?i}é%;ﬂ‘ ,és f§1' F\ 2'\]:']’3 :]‘i]\ﬁ;:)"i N j\P 2‘3—»’?‘%‘ ﬁ]/z{' P;}D
3%‘1’/)4 SRR AEN A ENE R AP RG] L AT Jlftp?]?wé Ty
R
(-) v kR ev @y LdLmrpj

b'% ﬂklﬂ i‘i W/z = l;l EL;'**E e o ,ﬁ E'u Bk «L“"“ 1;1] 1'&"‘5"
B SR AR B M N B JEA i N ST By
EH A LR A pRBEA B L F (Blde 4 AT

FISEAFH A L L e 22

£3 %
AF L) H A mAFR R Fd i

JL

VWEREF S
?ﬁﬁ_%%ﬁ{m A g

1¢

A @«LU/}J ;,L;I— ﬂ £ F'— g"i EJ }J
R
(=) #rd Fazfiniyion
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112 United States v. Newman, 773 F.3d 438 (2d Cir. 2014).
13 Id. at 452.
114 Salman v. United States, 580 U.S. 39, 49-50 (2016).

115 15 U.S.C. § 78t-1(a).( Any person who violates any provision of this chapter or the rules
or regulations thereunder by purchasing or selling a security while in possession of material,
nonpublic information shall be liable in an action in any court of competent jurisdiction to any
person who, contemporaneously with the purchase or sale of securities that is the subject of such
violation, has purchased (where such violation is based on a sale of securities) or sold (where such
violation is based on a purchase of securities) securities of the same class).

116 15 U.S.C. § 78t-1(c). (Any person who violates any provision of this chapter or the rules
or regulations thereunder by communicating material, nonpublic information shall be jointly and
severally liable under subsection (a) with, and to the same extent as, any person or persons liable
under subsection (a) to whom the communication was directed).
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17 15 U.S.C. § 78t-1(b)(1). (The total amount of damages imposed under subsection (a) shall
not exceed the profit gained or loss avoided in the transaction or transactions that are the subject
of the violation).

118 15 U.S.C. § 78t-1(b)(2). (The total amount of damages imposed against any person
under subsection (a) shall be diminished by the amounts, if any, that such person may be required
to disgorge, pursuant to a court order obtained at the instance of the Commission, in a proceeding
brought under section 78u(d) of this title relating to the same transaction or transactions).

119 15 U.S.C § 78u (d)(8). (In any action or proceeding brought by the Commission under
any provision of the securities laws, the Commission may seek, and any Federal court may order,
disgorgement).
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